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THIS EQUIPMEMNT LEASE, made as of the day of
June, 1970, between A. A. MORRISON CO., INC., a New York
corporation (hereinafter called the "'Lessor'), and THE AKRON,
CANTON & YOUNGSTOWN RATILROAD COMPANY, an Ohio corporation

(hereinafter called the "Lessee');

WHEREAS, under date of March 31, 1955, the Lessor
and Lessce enterved into a Lease Agreement with respect to 200

50' 6' all steel box cars; and

WHEREAS, the term of said Lease will expire on

" June 30, 1970; and

WHEREAS, as of the date hereof there remain in the
possession of the Lessee pursuant to said Lease 196 of said

original 200 box cars; and

WHEREAS, the Lessece desires to retain possession of
said 196 box cars after the termination of said prior Lease
between the parties, and the Lessor is willing to lease said
196 box cars to the Lessee for a further term of years, at the
rental, and upon the terms and conditions hereinafter provided
in this Equipment Lease;

NOW, TEHEREFCRE, in consideration of the premises

and of the rentals to be paid and the covenants hereinafter




mentioned to be kept and performed by the Lessee, the Lessor
hereby leases said 196 railroad box cars to the Lessee upon

the following terms and conditions:

L. Description and Acceptance of Equipment.

The cars which are the subject of this Lease con-
sist of 196 50' 6" 50-ton all steel box cars manufactured by
the Pullman-~Standard Car Manufacturing Combany and now included
in Lessee's Series 3501-3700. Such box cars are hereinafier
referred to as the "Equipment'" and are described by car number
on Exhibit YA'" attached hereto and made a part hereof.

The Lessee acknowledges that the Equipment has been
in its uninterrupted possession since the same was originally
delivered to the Lessee pursuant to a certain Lease betweqn
the parties dated March 31, 1955. The Lessee warrants and re-
presents to the Tessor that all of the obligations of Lessee
under saild earlier Lease, including, but not limited to obliga-
tions with respect to maintenance and repair of the Equipment,
have been duly, promptly and completely performed by the
Lessee. The Lesscee accepts the Equipment leased hereunder in
such condition and at such place or places as such individual
Items of Equipment may be located as of the effective date
of this Lease, without any manner of representation, warranty
or covenant, express or implied, of any kind whatsoever on

the part of the lLessor, except that the Lessor warrants to

the Lessee that it has good and marketable title to the Equip-
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ment and is legally entitled to enter into this Lease without

"restriction or limitation.

In the event that, ﬁrior to the effective date of
this Lease, any of the box cars which collectivelyICOnstitute
the Equipment shall be lost, destroyed or irreparably damaged
as provided in paragraph ""10" of the said Lease between the
parties dated March 31, 1955, then this Lease chall be effect-
ive as to and shall apply fully with respect to the remaining

box cars which shall then constitute the Equipment.

2. Rentals and Payvment Dates.

The lessce agrees to pay the Lessor for the use of
the Equipment, during the term of this Lease, the amount of
$1.75 per car per day from the effective date of this Lease
and throughout the term hereof. Such rent shall be paid in
advance on the first day of each month foir that month.

All payments provided for in this Lease to be madev
to the Lessor shall be made to the Lessor at 120 Delaware Ave-
nue, Buffalo, New York, or at such other place as the lLessor
or its assigns shall specify in writing.

This Lease is a net lease and the Lessece shall not
be entitled to any abatement of rent or reduction thereof, in-
cluding, but not limited to, abatements or reductions due to
any present or future claims of the Lessee against the Lessor

under this Lease or otherwise nor except as otherwise expressly

provided hercin, shall this Lease terminate, or the obligations




of the Lessce be otherwise affected by reason of any defect in
or damage to or loss or desctruction of all or any of the
Equipment from whatsocever cuase, the taking or requisitioning
of the Equipment by condemnation or otherwise, the lawful pro-
hibiéion of Lessee's use of the Equipment, the interference
with such use by any private person or corporation, the in-
validity or unenforceability or lack of due authorization or
other infirmity of this Lease, or lack of right, power or
authority of the Lessor to enter into this Lease, or for any
other cause whether similar or dissimilar to the foregoing, any
present or future law to the contrary notwithstanding, it being
the intention of the parties hereto that the rents and other
amounts payable by the TLessece hereunder shall continue to be
payable in all events unless the obligation to pay the same
shall be terminated pursuant to paragraph 10 hereof, or
until, pursuant to paragraph 12 hereof, the Equipment is
placed and ready for delivery to the Lessor on the Lessee's
lines, or is stored for the Lessor on the Lessee's lines or

leaves the Lessee's lines for off-line delivery to the Lessor.

3. Effective Date and Term of this Lease.

The eflfective date of this Lease shall be July 1, |
-1970, and the term of this Lease as to each Item of Equipment
leased hereunder shall begin on said date and shall continue

for a period of five (5) years from the date thereof, that is,

on July 1, 1975.




4, Title to_the Equipment.

The Lessee will cause each Item of Equipment to be
kept numbered with its road number as set forth in said Exhibit
"A" and will keep and maintain, plainly, distinctly, permanently
and conspicuously upon each side of each Item of Equipment in

letters not less than one inch in height as follows:

"Property of A. A. Morrison Co., Inc.,
Owner and Lessor

Marine Midland Trust Company of Western
New York, Mortgagee'

~

with appropriate changes thereof and additions thereto as from
time to time may be required by law or by the holder of any such
security interest in order to protect the title of the Lessor

to such Ttem of Equipment, its rights under this Lease and the
rights of any holder of any such security interest or of any
assignee under parvagraph 17 hereof. The Lessee will not
place any such Item of Eqﬁipment in operation or exercise any
control or dominion over the same until the required legend
shall have been so marked on both sides thereof and will replace
promptly any such names and word or words which may be removed,
defaced or destroyed. The Lessee will not change the road num-
ber of any Item of Equipment except with the consent of the
Lessor and in accordance with a statement of new road numbers

to be substituted therefor, which consent and statement pre-
viously shall have been filed with the Lessor by the Lessee and

filed, recorded or deposited in all public offices where this

Lease shall have been filed, recorded or deposited.




Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed
on the Equipment as a designation that might be interpreted as
a claim of ownecrship; provided, however, that the Lessece may
cause the Equipment to be lettered with the names or initials
or other insignia customarily used by the Lessee or its affil-
iates on railroad equipment used by it of the same or a similar
type for convenience of identification or the right of the
Lessee to use the Equipment under this Lease.

The Lessor shall and hereby does retain full legal
title to the Equipment notwithstanding the delivery thereof to

and the possession and use thereof by the Lessce.

5. Indemnification.

From and after the date hercof until the termination
of this Lease, the possession, use, operation and maintenance
of the Equipment shall be at the sole risk and expense of the
Lessee. The Lessee shall defend, indemnify and save harmless
the Lcssor.and any assignee under paragraph 15 hereof from
and against (a) any and all loss of or damage to the Equipment,
usual wear and tear excepted, and (b) any claim, cause of
action, damages or liability (including counsel fees and ex-
penses in connection therewith) which the Lessor or any such
assignee may incur in any manner by reason of its ownership of,
which may arise in any manner out of, or as a result of, the

use or operation of any Item of Equipment, or by reason of its

condition (whether defects are latent or patent), or as a result




of claims for patent infringements, during the term of this
~

Lease, regardles of whether such claims are made during or

subsequent to termination.

6. ‘Rulegj Laws and Regulations.

The Lessee agrees to comply with all governmental
laws, regulations, requirements and rules (including the rules
off the Department of Transportation, and the Interchange Rules
or supplements thereto, of the Mechanical Division, Association
of American Railroads) from time to time in effect with respect
to the use, maintenance and operation of each Item of Equipment
subject to this Lease. In case any equipment or appliance on
any such ILtem of Equipmeni: shall be required to be changed or
replaced, or in case any additional or other equipment or ap-
pliance is required to be installed on such Item of Equipment
in order to comply with such laws, regulations, requirements

and rules, the Lessee agrees to make such changes, replacements

and additions at its own cost and expense,.

7. Use and Maintenance of Eguipment.

The Lessee shall use the Equipment only in the man-
ner for which it was designed and intended and so as to sub-
ject it only to ordinary wear and tear. The Lessee agrees that
the Equipment will be uséd solely on its own lines and upon the

lines of railroads in the continental United States and the

Dominion of Canada in the usual interchange of traffic; provided

>




however, that any use in Canada shall be incidental and tem-
porary. The Lessee shall, at its own cost and expense, maintain
and keep the Equipment in good order, condition and repair,
ordinary wear and tear excepted. The Lessee shall not modify
any Item of Eqﬁipment without the written authority and approval
of the Lessor which shall not be unreasonably withheld. Any
parts installed or replacements made by the Lessee upon any Item
of Equipment shall be considered accessions to such Item of
Equipment and title thereto shall be immediately wvested in the

Lessor, without cost or expense to the Lessor.

8. Liens on the Equipment.

The Lessee shall pay or satisfy and discharge any
and all claims against, through, or under the Lessee and its
successors or assigns which, if unpaid, might constitute or
become a lien or a charge upon the Equipment, and any liens
or charges which may be levied against or imposed upon any
Item of Equipment as a result of the failure of the Lessee to
perform or observe any of its covenants or agreements under
this Lease, but the Lessee shall not be required to pay or dis-
charge any such claims so long as it shall, in good faith and
by appropriate legal proceedings, contest the validity thereof
in any reasonable manner which will not affect or endanger the
title and interest of the Lessor to the Equipmént. The

Lessee's obligations under this paragraph '"8" shall survive

termination of the Lease.




1

9. Filing:; Paymenit of Fees and Taxes.

Prior to the effective date of this lease, the Lessec
will, at its sole expense, cause this Lease to be duly filed,
registered or recorded in conformity with Section 20c of the
Interstate Conmerce Act and in such other places as the Lessor
may reasonably request for the protection of its title and will
furnish the Lessor proof thereof. The Lessee will, from time
to time, do and perform any other act and will execute, acknow-
ledge, deliver, file, register and record (and will re-file,
re~-register, or re-record whenever required) any and all further
instruments required by law or reasonably recquested by the
Lessor, for the purpose of protecting the Lessor's title to the
Eqguipment to the satisfaction of the Lessor's counsel or for the
purpose of carrying out the intention of this Lease, and in con-
nection with any such action, will deliver to the Lessor proof
of such filings and an opinion of the Lessee's counsel that such
action has been properly taken. The Lessee will pay all costs,
charges and expenses incident to any such filing, re-filing,
registering, re-registering, recording and re-recording of any
such instruments or incident to the taking of such action.

The Lessee, or the Lessor at the Lessee's expense,
shall report, pay and discharge when due all license and re-
gistration fees, assessments, sales, use and property taxes,
gross receipts taxes arising out of receipts from use or oper-

ation of Equipment, and other taxes (excluding any tax measured




by the Lessor's net income and any gross receipts or gross in-
come taxes in suﬁstitution for or by way of relief from the
payment of téxes measured by such net income, provided that

the Lessee agrees to pay that portion of any such tax on or
measured by rents and pavable hereunder or the net income there-
from which is in direct substitution for, and which relieves

the Lessee from, a tax on the Equipment which the Lessee would
otherwise be obligated to pay under the terms of this paragraph "¢
together with any penalties or interest thereon, imposed by

any state, federal or local govermnment upon any Item of Equipment
and whether or not the same shall be assessed against or in

the name of Lessor; provided, howevexr, that the Lessee shall

not be required to pay or discharge any such tax or assessment
(i) so long as it shall, in good faith and by appropriate legal
proceedings, contest the validity thereof in any reasonable
manner which will not affect or endanger the title and interest

of the Lessor to the Equipment, however, the Lessee shall reim-

burse the Lessor for any damages or expenses resulting from such

failure to pay or discharge, or (ii) as to assessments against
or in the name of anyone other than the Lessee, until twenty
(20) days after written notice thereof shall have been given to

the ILessece.

10. Payment for Casualty Occurrence.

In the event that any Item of Equipment shall be or

become lost, stolen, destroyed, or irreparably damaged (within




the meaning of the Interchange Rules or supplements thereto of
the Mechanical Division, Association of American Railroads)
from any cause whatsoever, or shall be requisitioned or taken
ovef by any governmental authority under the power of eminent
domain or otherwise during the term of this Lease (aﬁd such
occurrence, except for any requisition which by its terms does
not exceed the remaining term of this Lease, being hereinafter
called a '""Casualty Occurrence'), the Lessee shall promptly
(after it has knowledge of such Casualty Occurrence) and fully
inform the Lessor in regard theveto, and shall thereupon pay to
the Lessor the Casualty Value (as herein defined) of the Items
of Equipment having suffered a Casualty Occurrence.

Upon making (but not until) such payment in respect
of any Item or Items of Equipment no further rental shall be
payable or accrue for such Item or Items of Equipment (but
Lessee shall continue to pay rental for all other Items of
Equipment). Upon such payment Lessee shall become the owner
of such Item or Items of Equipment on an "'as-is'" "where-is"
basis without representation or warranty, express or implied

on the part of Lessor.

The '"'Casualty Value'' of each Item of Equipment shall

be deemed to be an amount determined as of the date the Casualty
Value is paid as provided in this paragraph "10" (and not the

date of the Casualty Occurrence) equal to the sum of (i) the

present value of all fixed rentals for such Item which would




otherwise have accrued hercunder from such Casualty Value
payvment date to the end of the Fixed Rental Period, computed
by discounting all such fixed rentals to such Casualty Value
payment date, on a basis of a 4-3/4% per annum discount, com-
pounded monthly, from the respective dates upon which fixed
rentals would have been payable hereunder, plus (ii) $450.00.

Lessee shall bear the risk of and, except as herein-
above in this paragraph "10" provided, shall not be released fromi
its obligations hereunder in the event of any Casualty Occurrence:
to any Item of Equipment after the date hereof and continuing
until payment of the Casualty Value in respect of such Item of
Equipment has been made.

In the event that during the term of this Lease tﬂe
use of any Item of Equipment is requisitioned or taken by any
governmental authority under the power of eminent domain or
otherwise for a period which does not exceed the remaining term
of this Lease, the Lessec's duty to pay rent shall continue for
the duration of such requisitioning or taking. The Lessee shall
be entitled to receive and retain for its own account all sums
payable for any such period by such governmental authority as
compensation for requisition or taking of possession to an amount:
equal to the rent paid or payable heréunder for such period, and

the balance, if any, shall be payable to and retained by the

Lessor as its sole property.

11. Annual Reports.

On or before September 1 in each year,




commencing with the year 1971, the Lessee will furnish to the
Lessor and any assignee of Lessor an accurate statement, as of
the preceding July l,'(a) showing the amount, description and
numbers of the Items of Equipment then leased hereunder, the
amount, descfiption and numbers of all Items of Equipment that
may have suffered a Casualty Occurrence during the preceding
twelve (12) months (or since the date of this Lease, in the case
of the first such statement), and such other information regard-
ing the condition or repair of the Equipment as Lessor may
reasonably request, and (b) stating that, in the case of all
Equipment repainted during the period covered by such statement,
the markings required by paragraph "'4" hereof shall have been
preserved or replaced.

The Lessor or its assigns shall have the right, at
its sole cost and expense, by its authorized representative,
to inspect the Equipment and the Lessee's records with respect
thereto, at such times as shall be reasonably necessary to
confirm to the Lessor or its assigns the existence and proper

maintenance thereof during the continuance of this Lease.

12. Return of Equipment upon Expiration of Texrm.

Upon the expiration of the term of this Lease with
respect to any Item of Equipment, the Lessee will, at its own
cost and expense, at the request of the Lessor, deliver pos-

session of such Item of Equipment to the Lessor upon such

storage tracks of the Lessce as the Lessor may designate, or

!




in the absence of such designation as the Lessce may selectk,

and permit the Lessof to store such Item of Equipment on such
tracks for a period not exceeding ninety (90) days and transport
the same at any time within such ninety (90) days period to any

reasonable place on the lines of railroad operated by the Lessece

or to any connecting carrier for shipment, all as directed by the!

Lessor upon not less than thirty (30) days' written notice to
Lessee. All movement and storage of such Item is to be at the
expense and risk of the Lessce. During any such storage period
the Lessee will permit the Lessor or any person designated by it,
including the authorized representative or representatives of
any prospective purchaser of any such Item, to inspect the same
at their own risk. The assembling, delivery, storage and trans-
porting of the Equipment as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises the Lessor shall be
entitled to a decree against the Lessee requiring specific peir-
formance of the covenants of the lLessee to so assemble, deliver,

store and transport the Equipment.

13. P_@_}f_a_}l__l_f_:_ If, during the continuance of this
Lease, one or more of the f{following cvents ("'Events of Default')
shall occur: '

A, Default shall be made in the payment of

any part of the rental provided in Section 2 hereof

and such default shall contimue for ten days after

notice to the Lessee;




B. The Lessee shall make or permit any un-
authorized assignment or transfer of this Lease or of
possession of the Equipment, or any portion thereof,
and shall fail or refuse to cause such assignment or
transfer to be cancelled by agreement of all parties
having any interest therein and to recover possession
of such Equipment within thirty (30) days after written
notice from the Lessor to the Lessee demanding such can-
cellation and recovery of possession;

C. Default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein and such default shall continue for thirty (30)
days after written notice from the Lessor to the Lessee,
specifying the default and demanding the same to be
remedied;

D. A petition for reorganization under Section
77 of the Bankyvuptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Lessee, and all therobligations of the
Lessee under this Lease shall not have been duly as-
sumed in writing, pursuant to a court order or decree,
by a trustee, or trustees appointed in such procead-
ings or otherwise given a status comparable to the
obligations incurred by such a trustee, or trustecs

within thirty (30) days after such appointment, if any,

- 15 -




then,

or sixty (60) days after such petition shall have
been filed, whichever shall be earlier; or
E. Any other proceedings shall be commenced

by or against the Lésseo for any relief under any
bankruptcy or insolvency laws, or laws relating to

the relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions ér exten-
sions (other than a law which does not permit any re-
adjustment of the indebtedness payable hereunder), and
all the obligations of the Lessee, under this Lease
shall not have been duly assumed in writing, pursuant
to a court order or decree, by a trustee, or trustees,
or recejver, or receivers appointed for the Lessee or
for the property of the Lessee in connection with any
such proceedings or otherwise given a status comparable
to obligations incurred by such a trustee, oxr trustees,
or receiver, or receivers, within thirty (30) days after
such appointment, if any, or sixty (60) days after such
proceedings shall have been commenced, .whichever shall
be earlier.

in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or ac-

tions, either at law or in equity, to enforce per-
formance by the Lessee of the applicable covenants

of this lLease or to recover damages for the breach

thereof; or




(b) by mnotice in writing to the Lessee,
terminate this Lease, whereupon all right of the
Lessee to the use of the Equipment shall absolutely
cease and terminate as though this Lease had never
been made, but the Lessee shall remain liable as here-
inafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessce or other
premises where any of the Equipment may be located and
take possession of all or any of such Equipment and
thenceforth hold, possess and enjoy the same free from
any right of the Lessee, or its successors or assigns,
to use the Equipment for any purpose whatever; but the
Lessor shall, nevertheless, have a right to recover
from the Lessee any and all amounts which under the
terms of this Lease may be then due or which may have
accrued to the date of such termination (computing the
rental for any number of days less than a full rental
period by a fraction of which the numerator is such )
accrued number of days and the denominator is the total
number of days in such full rentalwperiod) and also to
recover forthwith from the Lessee (i) as damages for
loss of the bargain and not as a penalty, a sum, with
respect to each Item of Equipment, which represents the
excess of the present value, at the time of such term=-

ination, of all rentals for such Item which would

otherwise have accrued hereunder from the date of such




termination to the end of the term of this Lease over
the then present value of the then fair rental value
of such Item for such period computed by discounting
from the end of such term to the date of such term-
ination rentals which the Lessor reasonably estimates
to be obtainable for the use of the Item during such
period, such present value to be computed in each case
on a basis of a 3% per annum discount, compounded
monthly from the respective dates upon which rentals
would have been payable hereunder had this Lease mnot
been terminated, and (ii) any damages and expenses,
including feasonable attorneys' fees, in addition
thereto which the Lessor shall have sustained by reason
of the breach of any covenant or covenants of this

Lease, other than for the pavyvinent of rental.

The remedies in this Lease provided in favor of the

Lessor shall not be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedies in its favorxr
existing at law or in equity. The lLessce hereby waives any
mandatory requirements of law, now or hereafter in effect,
which might 1limit or modify any of the remedies herein pro-
vided, to the extent that such waiver is permitted by law.

The Lessee hereby waives any and all existing or future claims
of any right to assert any off-set against the rental payments

due hereunder, and agrees to make the rental payments regard-

less of any off-set or c¢laim which may be asserted by the




Lessee or on its behalf in connection with the lease of the

Equipment.

The failure of the Lessor to exercisc the rights
I granted it hereunder upon any occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver of
any such right upon the continuation or recurrence of any

such contingencies or similar contingencies.

14. Return of Equipment Upon Default.,

If the Lessor shall terminate this Lease pursuant
to paragraph 13 hereof, the Lessee shall forthwith deliver
possession of Ehe_Equipment to the Lessor. For the purpose of
delivering possession of any Item of Equipment to the Lessor
as above required, the Lessee shall at its own cost, expense
and risk (except as hereinafter stated):

A, Forthwith place such Equipment in such

reasonable storage place on the Lessee's lines of .

railroad as the Lessor may designate, or in the ab-

sence of such designation, as the Lessece may select}

B. Permit the Lessor to store such Equipment in
such reasonable storage place on the Lesseec's lines of ;
railroad for a period not exceeding one hundred eighty
(180) days at the risk of the Lessee; and ;

C. Transport the Equipment, at any time within

such one hundred eighty (180) day period, to any

place on the lines of railroad operated by the Leésee

or o any comnecting carrier for shipment, all as

the Lessor may reasonably direct upon not less |




then thirty (30) days' written notice to the

Lessee.
The assembling, delivery, storage and transporting

of the Equipment as hereinbefore provided are of the essence of

this Lease, and upon application to any court of equity having
jurisdiction in the premises, the Lessor shall be entitled to a
decree against the Lesséc requiring specific pexrformance of the
covenants of the Lessee so to assemble, deliver, store and trans-
port-the Equipment. 7
Without in any way limiting the obligation of the
Lessee under the foregoing provisions of thié paragraph "14',
the Lessee hereby irrevocably appoints the Lessor as the agent
and attorney of Lessee, with full power and authority, at any
time while the Lessee is obligated to deliver posscssion of any
ftems of Equipment to Lessor, to demand and take possession of

such Item in the name and on behalf of Lessee from whosoever shall

be at the time in possession of such ITtem.

15. Assignments by Lessor.

This Lease shall be assignable in whole or in part

by Lessor without the consent of Lessee, but Lessee shall be under

no obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. Upon mnotice to the
Lessee of any such assignment the rental and other sums payable

by the Lessce which are the subject matter of the assigmment shall

be paid to the assignee. No assignee of the Lessor shall be




bound by or obligated to perform or see to the performance of
any duty, covenant, condition or warranty (expreSsor implied)
made by Lessor or requiredto be observed or performed by lessor
under any‘of the terms hereof, but, on the contrary, the Lessce
by its execution hereof acknowledges and agrees that notwith-
standing any such assigmment each and all of such duties, coven-
ants, conditions, warranties shall survive such assignment and
shall be and remain the sole liability of Lessor and of every
person, firm or corporation succeeding (by merger, consolidation,
purchase of assets or otherwise) to all or substantially all of
the business, assets and good will of the Lessor. Without
limiting the foregoing, the Lessce further acknowledges and
agrees that (i) the rights of any such assignee in and to the
sums payable by the TLessee under any provisions of this Lease
shall not be subject to any abatement whatsoever, and shall

not be subject to any defense, set-off, counterclaim or re-
coupment whatsoever whether by reason of or defect in Lessor's
title, or any interruption from whatsocever cause (other than
from a wrdngful act of the assignee) in the use, operation or
possession of the equipment or any part thereof, or any damage
to or loss or destruction of the Equipment or any part thereof,
or by reason of any other indebtedness or liability, howso-

ever and whenever arising, of the Lessor to the Lessee or to

any other person, firm or corporation or to any goverrmental

authority or for any cause whatsocever, it being the intent

hereof that, except in the event of a wrongful act on the part




of the assignee, the Lessce shall be unconditionally and ab-

solutely obligated to pay the assignee all of the rents and

other eums which are the subject matter of the assignment, and
(ii) the assignee shall have the sole right to exercise all
rights, privileges and remedies (either in its own name or in
the name of the Lessor for the use and benefit of the assignee)
which by the terms of this Lease are permitted or provided to be

exercised by the Lessor.

16. Assignments by Lessce; Use and Possession,

So long as the lessee shall not be in default under
this Lease, the Lesgsece shall be entitled to the possession and
use of the Equipment in accordance with the terms of this Lease,
but, without the prior written consent of the Lessor, the Lessee
shall not assign, sublease, transfer or encumber its leasehold
interest under this Lease in any of the Equipment. The lessee
shall not, without the prior written consent of the Lessor, part
with the possession or control of, or suffer or allow to pass
out of its possession or control, any of the Equipment, except

to the extent permitted by the other provisions of this

paragraph "'16",

So long as the Lessee shall not be in default under.
|

this l.ease, the Lessee shall be entitled to the possession of the:
Equipment and to the use thereof upon the lines of railroad
owned or operated by it (either alone or jointly, or by any

corporation a majority of whose voting stock (i.e., having

ordinary wvoting power for the election of a majority of its




Board of Directors) is owned directly or indirectly by the

Lessee, or upon lines or railroad over which the Lessee or
any such corporation has trackage or other operating rights
or over whichlequipment of the Lessee is regularly operated
pursuant to contract and also to permit the use of the Equip-
ment upon connecting and other railroads in the usual intertr-
change of traffic, but only upon and subject to all the terms
and conditions of this Lease. The Lessee may receive and re-
tain compensation for such use from other railroads so using
any of the Items. No action by the Lessee permitted under
the foregoing provisions of this paragraph "16" shall relieve
the Lessee of any liability or obligations hereunder which shall
be and remain those of a principal and not a surety.

Nothing in this paragraph '""16" shall be deemed to
restrict the right of Lessece to assign or transfer its leasc-
hold interest under this Lease in the Equipment or possession
of the FEquipment to any corporation (which shall have duly
assumed the obligations hercunder of Lessee) into or with which
the Lessee shall have become merged or consolidated or which
shall have acquired the property of Lessee as an entirety or

substantially as an entirety.

17. Opinion of Counsel.

Concurrently with the delivery and acceptance of

the first Item of Fquipment hereunder, the Lessee will deliver

to the Lessor the wirtten opinion of counsel for the Lessee




addressed to the Lessor and to the assignee, in scope and sub-
stance satisfactory to the Lessor, to the effect that:
A. The Lessee is a corporation legally in-
corporated and validly existing, in good standing,
under the laws of the State of Ohio;

B. The Lessee has the corporate or other

power and authority to own its property and carry !
on its business as now being conducted and is duly
qualified to do business as a foreign corporation in
all states in which such qualification is necessary
to carry out the terms of the Lease;

C. This Lease has been duly authorized, ;
executed and delivered by the Lessee and constitutes
the valid, legal and binding agreements of the Lessee
enforceable in accordance with its terms;

D. This JT.ease has been filed and recorded

with the Interstate Commerce Commission pursuant to
Section 20c¢ of the Interstate Commerce Act and no
other filing, recording or depositing is necessary |
to protect the Lessor's title to the Equipment in
the United States of Amexrica;

E. No approval, consent or withholding of
objection is required from any public regulatory

body with respect to the entering into or performance

of this lLease; .




F. The execution and delivery by the Lessee

of the Lease do not violate any provision of any law,
any order of any court or governmental agency, the !
Charter or By—LaWS of the Lessee, or aryy indenture,
agreement, or other instrument to which Lessee is a
party oxr by which it, or any of its property, is
bound, and will not be in conflict with, result in
the breach of, or comnstitute (with due notice and/or
lapse of time) a default under any such indenture,
agreement, or other instrument or result in the
creation or imposition of any lien, charge or encum-
brance of any nature whatsoever upon any of the pro=-
perty or assets of Lessee, exceplt as contemplated and
permitted hereby; and

G. As to any other matters which Lessor éhall

reasonably request.

18. DNotices.

Any notice required or permitted to be given by
either party hereto to the other shall be deecmed to have been
given when deposited in the United States certified mails, first
class postage prepaid, addressed as follows:

I£f to the Lessor: 120 Delaware Avenue
Buffalo, New York

If to the Lessce: The Akron, Canton & Youngs-
town Railroad Company
- Akron, Ohio 44308

, - 25 -
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or addressed to either party at such other address as such

party shall hereafter furnish to the other party in writing.

19. Execution in Counterparis.

This Lease, and any lease supplemental hereto, may
be executed in several counterparts, ceach of which so executed
shall be deemed to be an original and in each case such counter-

parts shall constitute but one and the same instrument. E

20. Law Governing.

This Lease shall be construed in accordance with

the laws of New York; provided, however, that the parties
shall be entitled to all rights conferred by any applicable

federal statute, rule or regulation.

IN WITNESS WHEREOF, the parties hevreto have caused
this Lease to be executed as of the day and year first above

written.

[

1

§
]
;

Al i/ MORRISON CO., INC

/ALY/L/ “5/ //zﬁ//( gty

/f PleSLdenL LESSOR

(Corporate Seal)

Attest : /
£ \S?ré?;ary" T

THE AKRON, CANTON & YOUNGSTOWN
RATLROAD COMPANY

(Corporate Seal)

Attest:

<

"LESSEE




STATE O NEW YORK )

: SS.
COUNTY OF ERTI D)
,s/ao\ 75
On this day of “Ze 1 C s 1970, before me,

personally appeared JULIAN L. S. MO RLGOW to me pcrsonal]y knovn

who, being by me duly sworn, says that he is the President of

A. A, MORRISON CO., INC., the corporation described in, and which?

executed, the foregoing instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixced by order of the

Board of Directors of said corporation; and that he signed his

name thereto by like order.

AF\'\’“’ D B. GARDNER
MNetiee Pubilc, 509ve of New York
’(}unii-ﬁ}ed in Erie Tlounty

My Commission Expires March 30, 1972

STATE OF OHIO )
; . : SS.
COUNTY OF%éin4mo( )
On this J## dzy ‘ , 1970, before me,
personally appearea = AT D, to me pexgonally

known, who, being by me duly swoirn, says that he is theZtcecile .l
a%w(Ajg

LL/)77 )woof THE AKRON, CANTON & YOUNGSTOWN RATLROAD
COMPANY, the corporation described in, and which executed, the

forGOOJng instrument; that he knows the seal of said corporation;

that the seal aFfjxod to said instrument is such corporate seal;
t that it was so affixed by order of the Board of Directors of said
corporation; and that he signed his name thereto by like order.

. P Cmimar,

PETER R. KRIMMER, JH.
Motary Public, Summit County, Ohio
My Commission Expires June 22, 1970
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